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Enclosed for filing and recordation pursuant to the provisions of 49 U.S.C. Section
11303 .are 2 originals and six copies of the following documents:

Lease Assignment Agreement dated as of September 29, 1982 among BRAE
Corporation and RAILEASE Inc

This docdment relates to up to 50 flatcars.

The names and addresses of the parties ﬁo_the transaction evidenced by the document
-described above are as follows:

ASSIGNOR: - BRAE Corporation 4
' Four Embarcadero Center
San Francisco, CA 94111

LESSOR: RAILEASE Inc
777 - 106th Ave., N.E.
Bellevge, Washington 98004

It is requested that this document be filed and recorded under the names of -the
parties as set forth above. In view of the fact that it relates to RAILEASE Inc 1980
Series 3 Equipment Trust previously recorded and assigned recordation number
12767, we request that it be assigned the next available letter designation under

that primary number.

I also enclose a.check.in the amount of $10.00 for the fequired recordation fee.

Please return: (1) your letter acknoWledging the filing, (2) a receipt for the
$10.00 filing fee paid by check drawn on this firm, (3) the enclosed copy of this
letter and (4) the original and five copies of the document (retaining one copy for
your files) all stamped with your official recordation information.

Very truly yours,

Leann Lloyd
Legal Assistant
(415) 951-1555

FOUR EMBARCADERO CENTER *» SAN FRANCISCO, CALIFORNIA 94111 « (415) 951-1500
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‘. Leann Lloyd
Legal Assist.
‘Brae Corporation
Four Embarcadero Center
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The enclosed document {s) was recorded pursuant to the provi—

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 12/3/82 at  2:25pm ,» and aésigned re-
recordation number (s) . 42767~H
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Agdtha L. Mergetiovich - \
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'Secretary

Enclosure (s)
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THIS LEASE ASSIGNMENT AGREEMENT, dated as of Septembef‘ 29, 1982,5among BRAE

Corporation, a Delaware corporation (the "Assignor"), and Railease Inc, 2 Washington
corp%ration (the "Lessor"). £
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WHEREAS, the Assignor has entered into a Lease Agreement with Oregon &
Northwestern Railroad Company ("Lessee"), dated March I, 1978 (such Lease Agreement
being herein called the "Lease"), a complete copy of which is attached as Annex "A"
hereto, providing for the lease by Assignor to the Lessee of certain units of railroad
equipment, including up to 50 flatcars which are described in Equipment Schedule No. 3
to the Lease (the "Equipment");

WHEREAS, the Assignor desires to assign, and shall herein assign, to the Lessor all its
right, title and interest as Lessor under the Lease only to the extent that the Lease
relates to the Equipment;

WHEREAS, the Lessor shall herein assume the obligations and duties of the Assignor as
Lessor under the Lease only to the extent that the Lease relates to the Equipment;

NOW, THEREFORE, in consideration of the covenants and agreements hereinafter
contained, the parties hereto hereby agree as follows:

AGREEMENTS

1. Any agreements herein contained respecting the Lease and any references herein
to the Lease pertain solely to the Lease as and only to the extent that the Lease relates
to the Equipment, whether or not such specific limitation be set forth.

2. The Assignor hereby assigns, transfers and sets over unto the Lessor outright, and
not as collateral security, all the Assignor's rights, titles and interests, power, privileges,
and other benefits in, to and under the Lease including, without limitation, the immediate
right to receive and collect all rentals, profits and other sums payable to or receivable
from the Lessee by the Assignor under or pursuant to the provisions of the Lease whether
as rent, casualty payment, indemnity, liquidated damages, or otherwise (such moneys
being hereinafter called the "Payments") and the right to make all waivers, modifications
and agreements to give all notices, consents and releases, to take all action upon the
happening of an Event of Default specified in the Lease, to amend and supplement the
Lease, and to do any and all other things whatsoever which the Assignor is or may become
entitled to do under or with respect to the Lease, only insofar as it relates to the
Equipment. In furtherance of the foregoing assignment, the Assignor hereby irrevocably
authorizes and empowers the Lessor in its own name, or in the name of its nominee, or in
the name of the Assignor or as attorney for the Assignor to ask, demand, sue for, collect
and receive any and all Payments to which the Assignor is or may become entitled under
the Lease, only with respect to the Equipment, and to enforce compliance by the Lessee
with all the terms and provisions thereof.

0298L-1
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3. The Lessor hereby assumes and agrees to pay, perform and discharge all
obligations and liabilities of the Assignor (as Lessor) arising under the Lease.

4. The Agreement and the Lease are agreements entered into in, and shall be
governed by, the laws of the State of California.

iy

5. .» This Agreement may be executed in any number of counterparts,.all of which
togegher shall constitute a single instrument. It shall not be necessary that any
coungerpart be signed by the parties so long as each party hereto shall sign at least one
coungerpart.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be
executed in their respective names by persons thereunto duly authorized, all as of the
date first above written.

RAILEASE INC - BRAE CORPORATION

By - By lcetines /;/ /;,/Zj%(,{a./
) < -

Title cf'ﬁz/é ZK Title ﬁi -~ ZZ . @

pae —M Date Qelters 27 e2
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STATE op WASHINGTON )

S ) ss.
COUNTY OF KING )

On this 21st gday of October . 19 82 , before me
personally appeared Robert W, Dickeyv ¢+ to me personally
known, who, being by me duly sworn, did depose and say that he
#s the President of Railease Inc z

the corporation which executed the above instrument; that he
txgned his name to the above instrument by authority of the Board
of Directors of said corporation; and that he acknowledged that
the execution of the above instrument was the free act and deed

of such corporation.
Notar? Public
[seal)

My Commission Expires: il e -

STATE OF )

) ss.
COUNTY OF ) -

On this Q7 = g day of (Ve Liber , 19 2 , before me
personally appeared Racrewnts c. Brcacoe ¢+ tO me personally
known, who, being by me duly sworn, did depose and say that he
is the & Vi of
the corporation which executed the above instrument, that he
signed his name to the above instrument by auvthority of the Board
of Directors of said corporation; and that he acknowledged that
the execution of the above instrument was the free act and deed
of such corporation.

NARNCY M. DERRY
E NOTARY PUBLIC-CALIFORNIA

\ City and County of SAN FRANCISCU
X My Commission Expires July 30, 1984

e e~

Kbtary Public

[seal]

My Commission Expires:£§>u4§4\36 722y
/7
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N LEASE AGREEMENT

THIS LEASE AGREEMENT, made as of this /87 day of M"neﬁv“" ......... T 1078,
befween the BRAE CORPORATION, a California corporation, Three Embarcadero Center, San Fran-
cxso California .94111 (“BRAE"), as Lessor, and the Oregon. & Northwestern Railroad.Co.
e e a Delaware........ corporation (“Lessee”), as Lessee.

1. Scope of Agreement ' .

A. BRAE agrees to lease to Lessee, and Lessce agrees to lease from BRAE, ¥MIgh{X¥X as set
forth in any lease schedules executed by the parties concurrently herewith or hereafter and made
a part of this Agrecment. The word “Schedule” as used herein includes the Schedule or Schedules
executed herewith and any additional Schedules and amendments thereto, each of which when signed
by both parties shall be a part of this Agreement. The scheduled items of equipment are heremafter
called collectively the “Cars.”

B. It is the intent of the parties to this Agreement that BRAE shall at all times be and remain
the lessor of the Cars. Lessee agrees that it will at no time take any action or file any document
which is inconsistent with the foregoing intent and that it will take such action and execute such
documents as may be necessary to accomplish this intent,

2. Term

A. This Agreement shall remain in full force until it shall have been terminated as to all of
the Cars as provided herein. The term of lease with respect to all of the Cars described on each
Schedule shall be for fifteen (15) years (the “initial lease term”) commencing upon | the date when
all Cars on such Schedule have been delivered as set forth in Section 3A hereof. ™

B. If this Agreement has not been earlier terminated and no default has oocurred and is con-
tinuing, it shall automatically be extended for not more than five consecutive periods of twelve
months each (the “extended lease term”) with respect to all of the Cars described on each Schedule,
provided, however, that BRAE or Lessee may terminate this Agreement as to all, but not fewer than
all, of the Cars on any such Schedule by written notice delivered to the other not less than twelve
months prior to the end of the initial lease term or any extended lease term.

3. Supply Provisions

A. BRAE will inspect each of the Cars tendered by the manufacturer for delivery to Lessee.
Prior to such inspection, however, Lessee shall confirm in writing to BRAE that the sample Car
which will be made available for Lessee’s inspection prior to the commencement of deliveries con-
forms to the specifications of the equipment agreed to by Lessee. Upon such approval by Lessee and

* BRAE's determination that the Car conforms to the specifications ordered by BRAE and to all
_applicable governmental regulatory specifications, and this Agreement has not been terminated,

BRAE will accept delivery thereof at the manufacturcr’s facility and shall notify ‘Lessee in writing
of ‘such acccptance. Each of the Cars shall be decmed delivered to Lessee upon acceptance by

" BRAE. The Cars shall be moved to Lessee’s railroad line at no cost to Lessee as soon after acceptance

of delivery by BRAE as is consistent with mutual convcnience and economy. Due to the nature of

LY ew freight cars 1
** or on December 31, 1978, as to the number of cars delivered by said date
whichever is earlier. .

3
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railroad operations .in the United States, BRAE can neither control nor dctermine when the Cars
leased hercunder will actually be available to Lessce for its use on its railrvad tracks. Notwithstand-
ing that Lessee may not have immediate physical possession of the Cars leased hercunder, Lessee
agrees to pay to BRAE the rent sct forth in this Agreement. To move the Cars to Lessee’s railroad
line and insure optimal use of the Cars aftcr the first loading of freight for each-Car on the rail-
road line of Lessee (the “initial loading™), BRAE agrees to assist Lessee in monitoring Car movements
and, when deemed necessary by Lessee and BRAE, to issue movement orders with respect to such
Cars to other railroad lines in accordance with ICC and AAR interchange agreements and Tules.

. Lessee agrees that so long as it shall have on lease any Cars, it shall not lease frewht cars *

any, other party until it shall have received all of the Carg on the Schedule or Schedules

X XA X KRN XK IO N X g gk teothockyne
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W‘{é{& Lessee shall nge preference to BRAE and shall load the Cars leased from BRAE
prior to loading substantially similar freight cars leased from other parties or purchased by Lessee
subsequent to the date of this Agreement or interchanged with railroads; provided, however, that
this shall in no event prevent or prohibit Lessee from fulﬁ]ling its obligations to provide transporta-
tion and facilities upon reasonable request therefor to shippers on its railroad tracks.

C. Additional Cars may be leased from BRAE by Lessee only upon the mutual agreement of
the parties hereto. Upon such agreement, such additional Cars shall be identified in Schedules
to this Agreement and shall benefit from and be subject to this Agreement upon execution of the
Schedules by BRAE and Lessee. Notwithstanding the execution of any Schedules, including Sched-
ules for additional Cars, the delivery of any Car to Lessee shall be subject to manufacturer’s delivery
schedules, financing satisfactory to BRAE and the mutual acknowledgment of the parties that the
addition of such Cars is not likely to reduce utilization of all Cars on lease to Lessee to less than
87.5 per cent in any calendar quarter. If, due to the factors listed in the preceding sentence, fewer
than all of the Cars listed on a Schedule shall be delivered to Lessee, the term of the lease shall
be deemed to have commenced on the date the final Car of the most recent group of Cars was
delivered to Lessee. '

4. Railroad Markings and Record Keeping

A. BRAE and Lessee agree that on or before delivery of any Cars to Lessee, said Cars will be
lettered with the railroad markings of Lessce and may also be marked with the name and/or
other insignia used by Lessee. Such name and/or insignia shall comply with all applicable regulations.

B. At no cost to Lessee, BRAE shall during the term of this Agreement prepare for Lessee’s
signature and filing all documents relating to the registration, maintcnance and record keeping
functions involving the Cars. Such documents shall include but are not limited to the following:
(i) appropriate AAR documents ‘including an application for relief from AAR Car Service Rules
1 and 2; (ii) registration in the Official Railway Equipment Register and the Universal Machine
Language Equipment Register; and (iii) such reports as may be required from time to time by
the ICC and/or other regulatory agencies.

- C. Each Car leased hereunder shall be registered at no cost to Lessce in the Official Railway
Equipment Register and the Universal Machine Language Equipment Register. BRAE shall, on
behalf of Lessee, perform all record keeping functions related to the use of the Cars by Lessee and

BC-10/77
* similar to the type leased 2

hereunder.
# such freight cars




other railroads in accordance with AAR railroad interchange agreements and rules, such as car hire
reconciliation. Correspondence from rad:oads using such Cars shall be addressed to Lessee at such
address as BRAE shall select.

D. All record keeping performed by BRAE hercunder and all record of payments, charges and
correspondence related to the Cars shall be scparately recorded and maintained- by BRAE in a
form suitable for reasonable inspection by Lessee from time to time during regular BRAE business
hours. Lessee shall supply BRAE with such reports, including daily telephone reports ofthe number -
of Cars on Lessee’s tracks, regarding the use of the Cars by Lessee on its railroad lme as BRAE
may; reasonably request.

¢
5. Maintenance, Taxes and Insurance

BT

1

A. Except as otherwise provided herein, BRAE will pay all costs, expenses, fees and charges
incurred in connection with the use and operation of each of the Cars during its lease term and
~ any extension thereof, including but not limited to repairs, maintenance and servicing, unless the
same was occasioned by the fault of Lessee. Lessee shall jpgreet all Cars interchanged to it to
insure that such Cars are in gopg working order and condition and shall be liable to BRAE for
any repairs required for damage 20t noted at the time of interchange. Lessee hereby transfers and
assigns to BRAE for and during the lease term of each Car all of its right, title and interest in any
warranty in respect to the Cars. All claims or actions on any warranty so assigned shall be made
and prosecuted by BRAE at its sole expense and Lessee shall have no obligation to make any claim
on such warranty. Any recovery under such warranty shall be payable solely to BRAE.

B. Except as provided above, BRAE shall make or cause to be made such inspections of, and
maintenance and repairs to, the Cars as may be required. Upon request of BRAET Lessee shall
perform any necessary maintenance and repairs to Cars on Lessee’s railroad tracks as may be reason-
ably requested by BRAE. BRAE shall also make, at its expense, all alterations, modifications or
replacement of parts as shall be necessary to maintain the Cars in good opergting condition through-
out the term of the lease of such Cars. Lessee may make running repairs to facilitate continued
immediate use of a Car, but shall not otherwise make any repairs, alterations, improvements or
additions to the Cars without BRAE'’s prior written consent. If Lessee makes an alteration, improve-
ment or addition to any Car without BRAE's prior written consent, Lessee shall be liable to BRAE
for any revenues lost due to such alteration. Title to any such alteration, improvement or addition
shall be and remain with BRAE. 44

C. Lessee will at all times while this Agreement is in effect be responsible for the Cars while
on Lessee’s railroad tracks in the same manner that Lessee is responsible under Rule 7 of the AAR
Car Service and Car Hire Agreement Code of Car Service Rules—Freight for freight cars not owned
by Lessee on Lessee’s railroad tracks. Lessee shall protect against the consequences of an event of
loss involving the Cars while on Lessee’s railroad tracks by obtaining insurance. Lessee shall also
maintain bodily injury and property damage liability insurance. Lessee shall furnish BRAE concur-
rently with the execution hereof and thereafter at intervals of not more than twelve calendar months
with certificates of insurance with respect to the insurance required as aforesaid signed by an inde-
pendent insurance broker. All insurance shall be taken out in the name of Lessee and BRAE (or
its assignee) as their interests may appear.

D. BRAE agrees to reimburse Lessee for all taxes, assessments and other governmental charges
of whatsoever kind or character paid by Lessee relating to each Car and on the lease, delivery
or gperation thereof which may remain unpaid as of the date of delivery of such Car to Lessee
or which may be accrued, levied, assessed or imposed during the lease term, except taxes on income
imposed on Lessee and sales or use taxes imposed on the mileage charges and/or car hire revenues.

BC-10/77
* make reasonable inspection of _ 3 . ,
** which would have been noted by a reasonable inspection 0 '{) I’
# and at BRAE's expense

## When maintenance must be performed offline: mmmmmmxm

such car will be removed from utilization calculation when car ceases to earn car hire
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BRAE shall forw ard to Lessee all sales and use tax payments received by it on behalf of Lessee
BRAE and Lessee will comply with all state and local laws requiring the fling of ad valorem tax
returns on the Cars. BRAE shall review all applicable tax tetums prior to fling.

8. Lease Rental
- A* Bessxaasootx paptobolimoname rixto BB ko sbowe mithr Larx

(i) BRAE shall receive all payments made to Lessee by other railroad compames for them
gse or handling of the Cars, including but not limited to mileage charges, straight car hire
#payments and incentive car hire payments (all of which payments made to Lessee are herecin-
fafter collectively referred to as “payments”) if the utilization of all of the Cars delivered to
dessee on an aggregate basis for each calendar year shall be equal to or less than 90 per cent.
For the purpose of this Agrecment, utilization of the Cars shall be dctermined by a fraction,
\ \ the numerator of which is the aggregate number of days in each calendar ycar that car hire
b payments are earmned by Lessee on the Cars, commencing from the initial loading, and the
denominator of which is the aggregate number of days in each calendar year that the Cars are
on lease to Lessee, commencing from the initial loading (such term referred to as “utilization”).
In addition, BRAE will receive, as additional rental, all monies earned by the Cars prior to
their initial loading.-rfv"»é rases & LSRR A Lialt T

(ii) In the event utilization exceeds 90 per cent in any calendar year, BRAE shall rcceive
an amount cqual to the BRAE Base Rental plus an amount equal to one-half of the payments
eammed in excess of the BRAE Basc Rental. For the purpose hereof, BRAE Base Rental shall be an
amount equal to the total payments for the calendar year multiplied by a fraction, the numerator
of which is 90 per cent and the denominator of which is the utilization for such calendar year.
(The above determination of BRAE Base Rental insures that Lessee will, if utilization is greater
than 90 per cent in any calendar year, receive one-half of all the payments made by other
railroads for use or handling of the Cars in excess of the BRAE Base Rental.)

(iii) If BRAE pays other railroads to move Cars in accordance with Section 3A, except
for any payments incurred to deliver such Cars to Lessee’s railroad line, Lessee shall reimburse
BRAE for such payments only from and out of the monies received by Lessee pursuant to Sub-
section 6A(ii).

(iv) The rental charges payable to BRAE by Lessee shall be paid from the payments
‘received by Lessee in the following order until BRAE receives the amounts due it pursuant to
this section: (1) incentive car hire payments; (2) straight car hire payments; (3) mileage
charges and (4) other.

(v) In the event damage beyond repair or destruction of a Car has been reported in
accordance with Rule 7 of the AAR Car Service and Care Hire Agreement Code of Car Hire
Rules—Freight and the appropriate amount due as a result thereof is received by BRAE, said
damaged or destroyed Car will be removed from the coverage of this Agreement as of the
date that payment of car hire payments ceased.

B. The calculations requircd above shall be made within five months after the end of each
calendar year. However, to enable BRAE to meet its financial commitments, BRAE may, prior to
such calculations, retain the payments reccived by it on behalf of Lessee. Further, since the parties
desire to determine on a quarterly basis the approximate amount of the rental charges due BRAE,
BRAE shall within three months after the end of each calendar quarter, calculate on a quarterly
basis rather than a yearly basis the amount due it pursuant to this section. Any amounts payable
pursuant to the preceding sentence shall be paid promptly following such calculation, provided,
however, that following the yearly calculation, any amount paid to either party in excess of the
amounts required by the yearly calculation shall be promptly refunded to the appropriate party.
BC-10/T7 4 ) ‘ oL
* Lessee's sole obligation to pay rent;to.BRAE for the use of the Cars {s as follows:
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C. If at any time during a calendar quarter, the number of days that the Cars have not earned
car hire payments is such as to make it mathematically certain that the utilization in such calendar
quarter cannot be equal to or greater than 87.5 per cent, BRAE may, at its option and upon not
less than ten (10) days’ prior written notice to Lessec, terminate this Agrecment as to such Cars
as BRAE shall determine. : S

D. BRAE may, at its option, terminate this Agreement if the ICC shall, at any time, (1) issue
dn order reducing incentive car hire payments for Cars on an annual basis to three masths or less -
withqut a corresponding increase in straight car hire payments or other monies availgble to both
BRAE and Lessce at least equal in amount to such reduction, (2) determine that Lessee may not
appl¥ its incentive car hire receipts in payment of the rental charges set forth in this section or
(3) zequire that Lessee spend funds not earned by the Cars in order for Lessee to continue to meet
its obligations set forth in this section.

E. During the term of this Agreement, if any Car remains on Lessee’s railroad tracks for more
than seven consccutive days, BRAE may, at its option and upon not less than twenty-four (24)
hours’ prior written notice, terminate this Agreement as to such Car and withdraw such Car from
Lessec’s railroad tracks. If any such Car remains on Lessee’s railroad tracks more than seven con-
secutive days because Lessee has not given preference to the Cars as specified in Section 3B, Lessee
shall be liable for and remit to BRAE an amount equal to the payments Lessee would have earned
if such Cars were in the physical possession and use of another railroad for the entire period.

7. Possession and Use

A. So long as Lessee shall not be in default under this Agreement, Lessee shall be entitled to
the possession, use and quiet enjoyment of the Cars in accordance with the terms of this Agreement
and in the manner and to the extent Cars are customarily used in the railroad freight business,
provided that Lessec retain on its railroad tracks no more Cars than are necessary to fulfill its

- immediate requirements to provide transportation and facilities upon reasonable request therefor

" to shippers on its railroad tracks. However, Lessee’s rights shall be subject and subordinate to the
rights of any owner or secured party under any ﬁnancmg agreement entered into by BRAE in con-
nection with the acquisition of Cars, i.e.,, upon notice to Lessee from any such secured party or
owner that an event of default has occurred and is continuing under such financing agreement,
such party may require that all rent shall be made directly to such party and/or that the Cars be
returned to such party. Lessee agrees that to the extent it has physical possession and can control
use of the Cars, the Cars will at all times be used and operated under and in compliance with the
laws of the jurisdiction in which the same may be located and in compliance with all lawful acts,
rules and regulations, and orders of any governmental bodies or officers having power to regulate
or supervise the use of such property, except that either BRAE or Lessee may in good faith and by
appropriate proceedings contest the application of any such rule, regulation or order in any reason-
able manner at the expense of the contesting party.

B. Lessee will not directly or indirectly create, incur, assume, or suffer to exist any mortgage,
pledge, lien, charge, encumbrance, or other security intercst or claim on or with respect to the Cars
or any interest therein or in this Agreement or any Schedule thereto. Lessee will promptly, at its
expense, take such action as may be necessary to duly discharge any such mortgage, pledge lien,
charge encumbrances security interest, or claim if the same shall arise at any time.

8 Default
A. The occurrence of any of the followmg events shall be an event of default:

e (i) The nonpayment by Lessee mmmwmmm
ot kddderr aftsothesd
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* or BRAE of any sum required herein to be paid by Lessee or BRAE within thirty
(30) days after the date written notice of any such payment is due. ) s
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" (ii) The breach by Lessce of agy other term, covenant, or condition of this Agrcement,

which is not cured within ten (10) days ﬂ;\mﬂm
*

(iii) Any act of insolvency by Lessee or the Bling by Lessec of any petition or action under
any bankruptcy, rcorganization, insolvency or moratorium law, or any other b\\' or laws for
the relief of, or relating to, debtors. s

- (iv) The fling of any involuntgry petition under any bankruptcy, reorganizatidn,. msol\ ency -

or moratorium law against Lessee that is not dismissed within sixty (60) days thereafter, or

. e appointment of any receiver or trustec to take possession of the properties of Eessee, unless

uch petition or appointment is set aside or withdrawn or ceases to be in effect withiin sixty (60)
glays from the date of said filing or appox::tment

(v) The subjection of any of Lessee’s property to any levy, seizure, assignment, applica-
tion or sale for or by any creditor or governmental agency.

(vi) Any action by Lessee to discontinue rail service on all or a portion of its tracks or
abandon any of its rail properties pursuant to applicable provisions of the Interstate Commerce

Act or the laws of any state.
*%

B. 'Upon the occurrence of any event of default, BRX¥ may, at its option, terminate this Agrce-
ment and may

‘ *hk
(i) Proceed by any lawful means to gpforce performance by kzsese of this Agreement or
to recover damages for a breach thereof (odkksRsooEEOtRbRIER AR RIS SOHbSRLIERSC

cludmi reasonable attorneys’ fees, in securing such enforcement), or

(ii) By notice in writing to Lessee, terminate Lessee’s right of possession and use of the
Cars, whereupon all right and interest of Lessee in the Cars shall terminate; and therecupon
BRAE may enter upon any premises where the Cars may be located and take possession of
them and henceforth hold, possess and enjoy thg same free from any right of Lessee. BRAE##
shall nevertheless have the right to recover from Lgsseg any and all rental amounts which under
the terms of this Agreement may then be due or which may have accrued to that date.

9. Termination

At the expiration or termination of this Agreement as to any Cars, Lessee will surrender pos-
session of such Cars to BRAE by delivering the same to BRAE. A Car shall be no longer subject to
this Agreement upon the removal of Lessee’s railroad markings from the Cars and the placing
thereon of such markings as may be designated by BRAE, either, at the option of BRAE, (1) by
Lessee upon retumn of such Cars to Lessee’s railroad line or (2) by another railroad line which has
physical possession of the Car at the time of or subsequent to termination of the lease term as to such
Car. If such Cars are not on the railroad line of Lessee upon termination, any cost of assembling,
delivering, storing, and transporting such Cars to Lessee’s railroad line or the railroad line of a
subsequent lessee shall be bome by BRAE. If such Cars are on the railroad line of Lessee upon
such expiration or termination or are subsequently returned to Lessee’s railroad line, Lessee shall at
its own expense within five working days remove Lessee’s railroad markings from the Cars and
place thereon such markings as may be designated by BRAE. After the removal and replacement of
markings, Lessee shall use its best efforts to load such Cars with freight and deliver them to a
connecting carrier for shipment. Lessee shall provide up to sixty (60) days” frec storage on its
railroad tracks for BRAE or the subsequent lessee of any terminated Car. If any Car is terminated
pursuant to Subsections 6C or 6E or Section 8 prior to the end of its lease term, Lessee shall be
liable to BRAE for all costs and expenses incurred by BRAE to repaint the Cars and place thereon
the markings and name or other insignia of BRAE’s subsequent lessee.

BC-10/77
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@ of written notice of default .. . other's cost and expenses :
** the party not in default ' # In the event of default by Lessee, BRAE may by

*** the other party #3# or Lessee
li)19 \ 3\ | |



10. Indemnities ) . '

BRAE will defend, indemnify and hold Lessce harmless from and against (1) any and all loss
or damage of or to the Cars, usual wear and tcar excepted, unless occurring while Lessee has
physical possession of Cars and (2) any claim, causc of action, damage, liability, cost or cxpense
which may be asserted against Lessee with respect to the Cars other than loss or Physical damage
(unless occurring through the fault of Lessee), including without limitation the coastpuction, pur-
chase and delivery of the Cars to Lessee’s railroad line, ownership, leasing or return of the Cars,
or a result of the use, maintenance, repair, replacement, operation or the con@ﬁoh thereof
(whither defects, if any, are latent or are discoverable by BRAE or Lessee). -

11. ﬁiepresenmﬁom, Warranties and Covenants
see represcnts, warrants and covenants that:

(i) Lessee is a corporation duly organized, validly existing and in good standing under
the laws of the state where it is incorporated and has the corporate power and authority, and is
duly qualified and authorized to do business wherever nccessary, to carry out its present busi-
ness and operations and to own or hold under lease its propertics and to perform its obligations
under this Agreement. :

(ii) The entering into and performance of this Agreement will not violate any judgment,
order, law or regulation applicable to Lessee, or result in any breach of, or constitute a default
under, or result in the creation of any lien, charge, security interest or other encumbrance
upon any assets of Lessee or on the Cars pursuant to any instrument to which Lessee is a
party or by which it or its assets may be bound.

(iii) There is no action or proceeding pending or threatened against Lessee before any
court or administrative agency or other governmental body which might result in any material
adverse effect on the business, properties and assets, or conditions, financial or otherwise, of
Lessee.

(iv) There is no fact which Lessee has not disclosed to BRAE in writing, nor is Lessee a
party to any agreement or instrument nor subject to any charter or other corporate restriction
which, so far as the Lessee can now reasonably foresee, will individually or in the aggregate
materially adversely affect the business, condition or any material portion of the properties of
the Lessee or the ability of the Lessee to perform its obligations under this Agreement.

(v) Lessee has not during the years 1964-1968 built, leased or purchased new freight cars
or rebuilt freight cars.

12. Inspection

BRAE shall at any time during normal business hours have the right to enter the premises
where the Cars may be located for the purpose of inspecting and examining the Cars to insure
Lessee’s compliance with its obligations hereunder. Lessee shall immediately notify BRAE of any
accident connected with the malfunctioning or operation of the Cars, including in such report the
time, place and nature of the accident and the damage caused, the names and addresses of any
persons injured and of witnesses, and other information pertinent to Lessee’s investigation of the
accident. Lessee shall also notify BRAE in writing within five (5) days after any attachment, tax
lien or other judicial process shall attach to any Car. Lessce shall furnish to BRAE promptly upon
its becoming available, a copy of its annual report submitted to the ICC and, when requested,
copies of any other income or balance sheet statements required to be submitted to the ICC.

13. %Misceﬂaneous

A. This Agreeme;lt and the Schedules contemplated hereby shall be binding upon and shall
inure to the benefit of the parties hereto and their respective successors and assigns, except that

BC10/77
In connection with said indemnities,

. L
* BRAE shall furnish Lessee with certificates of insurance with generally accepted limits
of liability. _ ' '




Lessce may not without the prior written consent of BRAE assign this Agreement or any of its
rights hercunder or sublease the Cars to any party, and any puwported assignment or sublease in
violation hereof shall be void.

B. Both parties agree to execute the documents contemplated by this transéction and such
other documents as may be required in furtherance of any financing agreement emtered into by
BRAE in connection with the acquisition of the Cars in order to confirm the ﬁnancmg party’s
interest in and to the Cars, this Agreement and Schedules hereto and to confirm the subordmabon
provisions contained in Section 7 and -in furtherance of this Agreement. '

ot 8

€. It is expressly understood and agreed by the parties hereto that this Agreemerrt constitutes
a leée of the Cars only and no joint venture or partnership is being created. Notwithstanding the
caledftation of rental payments, nothing herein shall be construed as conveying to Lessee any right,
title or interest in the Cars except as a lessee only.

D. No failure or delay by BRAE shall constitute a waiver or otherwise affect or impair any
right, power or remedy available to BRAE nor shall any waiver or indulgence by BRAE or any par-
tial or single exercise of any right, power or remedy preclude any other or further exercise thereof
~ or the exercise of any other right, power or remedy.

E. This Agreement shall be governed by and construed according to the laws of the State of
California.
F. All notices hereunder shall be in writing and shall be deemed given when delivered per-

sonally or when deposited in the United States mail, postage prepaid, certified or registered, addressed
to the president of the other party at the address set forth above.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first
above written.

OREGON & NORTHWESTERN RAILROAD CO.
N

\\

. - 3 \
BY: e N /- J)/A —_
/ Howell H. Howard
TITLE: /PRESIsENT TITLE: president
DATE: March 8, 1978 DATE: 3///78

BC-10/77



EQUIPMENT SCHEDULE No. |
BRAE CORPORATION hereby leases the following Cars, tothe Oregon & Northwestern Railroad Co,

‘pursuant to that certain Lease Agreement dated as of ... .. 3/, ,' 1978, 7 ¢~r ................
:’A.i Di:lnenéions fz o No.
€c. - . 1 -
Design Description Numbers Length \{"xsclltle\ Height vag ’ Cgfrs
_,g_ e
. ? =z
8| :
XM « { 5C ft., 70 ton, MG 2 08 50'6" {9'6" Plate C| 16' RO;X
"~ laeneral purpose 001-5250 double 250
- fboxcars, 10" end-oft} doors
car cushioning, pffset
naileble steel floors|.
OREGOH & }IORT}HJESTEPJJ RAILROAD CO.
<
) e

BY: v, . /-
, Howell E. Howard

TITLE: President

pate: 3/ [78

-
-

March 8, 1978




STATE OF . .ILLINOIS ..............
COUNTY OF ... QOOK: - --+---c--v-=-

On thislst. . day ofMarch.......... ‘
to me personally known, who being by me duly swom says that such person is President .. ..

ygon & Northwestern. Railroad, @bat the foregoing Equipment Schedule No.
of said corporation by authority of its board of directors, and such person acknowl

exé'ution of the foregoing instrument was the free act and decd of such corporation.

, 1978, before me personally appeared Howell H,. Howard
of

..... was sighed on behalf
édged that the

&

=3

1y 4

-~

STATE OF .@/&wfvm_....f....
COUNTY OF « N FERANEISCO . .
On this 7~ day of . MAeeH. . ., 1977, before me personally appeared Whetiam ‘T,ﬁ"’ 760

to me personally known, who being by me duly swomn says that such person is [RESI0E /T of

BRAE CORPORATION, that the foregoing Equipment Schedule No. ..Z2.. was signed on behalf

of said corporation by authority of its board of directors, and such person acknowledged that the
execution of the foregoing instrument was the free act and deed of such corporation.

| j///MLq Q&W

Notary Public
11111 LLLLEL DL D L L L L T T T T 1]

e n
g OFFICIAL SEAL H
E NANCY D. SELBMAN £
H NOTARY P.IB.IC - CALIFORNIA &
g\ San Francisco County £
i My Commission Expires Sept. 11, 1981 H

llllllllllllllllllIlIIlllllllllllllllll"lllllllllll"lli

3 Embarcadero Center, San Francisco, CA 94111

BC-10/T7



EQUIPMENT SCHEDULE No. 2 :
BRAE CORPORATION hereby leases the following Ca7 to . the Oregon & Northwestern Railroad Co.
LY

pursuant to that certain Lease Agreement dated asof ....20 ... .. 197 e
A.AR. Dimensions f g : No.
Mech. Inside Doers - - of
Design _ Description Numbers Length Width Height Width Cars
XM & | S0 ft., 70 ton, 1363488 | 506" | 9'6" | Plate |16'% 200
§ | general purpose 5251-5450 "C" | double|
= | boxcars, 10" doors
enc-of-car offset
cuskioning,
nailable steel
flcors

TO BE EFFECTIVE UPPN WRITTEN N(gTIFICAT[ON BY LESSEE.

ORLGON & NORTIWESTLIN RAILROAD CO.

BY: Ay g Sl —

AV 7 liowell H. lloward
TITLE: __ /{RESAENT TITLE: President
DATE:  March 8, 1978 DATE: 3/// 78

BC-10/71
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RIDER NO. II to the Lease Agreement made as of -3// F -, 1978,

-- between BRAE and the Oregon & Northwestern Railroad Company

§

1oaf ] iy

o

. - Bection 6A (ii) is hereby amended by deleting such section in its entirety
§nd substituting, in lieu thereof, the following:

TITLE:

" (ii) In the event utilization exceeds 87.5 percent in any
calendar year, BRAE shall receive an amount equal to the
BRAL Base Rental. For the purpose hereof, BRAL Base Rental
shall be an amount equal to the total payments for the
calendar year, - at = 45 miles per day per car, multiplied
by a fraction, the numerator of which is 87.5 percent and the
cenominator of which is the utilization for such calendar year.
( The above determination of BRAE Base Rental insures that
Lessee will, if utilization is greater than 87.5 percent in any
calendar year, receive all payments in excess of the BRAE
Base Rental. " In no event, however, shall BRAE be entitled
to more than the actual revenues generated by the cars in

any calendar year.

DATE:

BRAE CORPORATION / OREGON & NORTHWEISTERN RAILROAD CO.
BY: '{745.;-—— T j:rt:ff\f~
4 llowell L., Howard
PRESIDENT ’ TITLE: President
MARCH 8, 1978 pate: 3/1/78



RIDER NO. I to the Lease Acreement made as of 3// e , 1978,
between BRAL and the Oregon & Northwestern Railroac Company.

'Sei:tion 6A (i) is hereby amended by deleting such section in its e
anl substituting in lieu thereof, the following:

rcty

7 m «tgwm

1l 1y me

' (i) BRAE shall receive all payments made to Lessee by
other railroacd companies for their use and handling of the
Cars, including but not limited to mileage charges, straight
car hire payments, and incentive car hire payments ( all of
which payments made to Lessee are hereinafter collectively
referred to as 'Payments') if the utilization of all of the Cars
delivered to Lessee on an aggregate basis for each calendar
year shall be equal to or less than 87.5 percent. For the
purpose of this Agreement, utilization of the Cars shall be
determined by a fraction, the numerator cf which is the
agaregate number of days in each calendcar year that car

hire payments are earned by Lessee cn the Cars, commencing
from the date of delivery as specified in Section 3A, and the
denominator of which is the aggregate number of days in '
each calendar year that the Cars are on lease to Lessee,
commencing from the date of delivery (such term referred.

to as ‘'utilization').'’

OREGON & NORTHWESTERN RAILROAD CO.

BY/PQ/¥~~ /- )\/h— —_—

Howell H. Howard

I

TITLE: President

DATE: _ March 8, 1978 DATE: 3/[/ 78




RIDER NO. III to the Lease Acreement made as of ~3/I & 1978,
between BRAE and the Orecon and Northwestern Railroad Co.

iy

“Section 6 of such lease is hereby amended by acding hercto a ne
sgctiOn 6F, as follows:

hy

1y 4

LIk, L

""6F. BRAE aagrees for a period of 1& months from the date
of commencement of this Acreement that if it shall enter
into a lease with an unaffiliated entity which would
contain substantially the same.provisions as this Lease,
including a full ITC passthrouch tc the Lessee, and

which gives the Lessee the right to all payments

arising out of utilization in excess of 87.5 percent,

anc which translated to revenue sharing funds received
represents a greater revenue to such an unaffiliated entity,
BRAE shall notify Lessee and shall amend this Lease to the
effect that the Lessee hereunder shall commence sharing
payments at such a lower rate of utilization."

OREGON & NORTHWESTERN RAILROAD CO.

. ) .
BY: /.- - el
/s Howell H. Howard

TITLE: PRESIDENT TITLE: President

DATE; DATE: 3]/ /]8



EQUIPMENT SCHEDULE No. 1A (*)

BRAE CORPORATION hereby leases the following Cars to Oregon .& Northwestern. Railroad. Co.
pursuant to that certain Lease Agreement dated as of March . 31. .., 1978..

t:t'
A.AR. Dimensions e No.
Mech. _ Inside Doors of -
Design’ Description ‘Numbers Length Width Height Width Cars
=
i t
L4
XM = | 50 ft, 70-ton 5001- 50'6"| 9'6" [Plate |1l6" 50
General purpose 5050 C double
box-cars, 10" doors
end-of-car offset
cushioning,
nailable steel
floors .
Oregon Northwestern Railroad Co. [("ONW") acknowledges|that BraelLease
Corporatiion ("Brae"), as |collateral| for a |lease getween Brae and First
Maryland Leasecorp ("FML'|), has assiigned fo FML g§l1 of Brae's right,
title and interest in and to the Lepse Agreement [dated as of March 31,
1978 between ONW and B Corporatipn (thd predegessor ¢f Brae) insofar
as it pdrtains to the abdve boxcars;. The [lease hetween|Brae and FML,
and ONW'ls acknowledgemeny thereof, Hoes nqt change any ¢f the terms _
and conditions of the Ledse Agreement dated as off March|31l, 19y8 between
ONW and |[BRAE Corporation |(the prederessor |of Brae).

OREGON & NORTHWESTERN RAILROAD CO.

)/ v A i

ég; changed to
October 30, 1978

/i BY:L"' L ’j y o€ -
-7 - Howell H. Howard
TITLE: PT¥esident TITLE: President
November 6, 1978 -
DATE: ’ DATE: October 31, 1978
BC-6/78
{*) Equipment Schedules No. 1A and 1B are in substitution for Equipment

Schedule No. 1 attached to the Lease Agreement dated as of March 31,
1978 between BRAE Corporation (the predecessor of Braelease Corpora-

tion) and Oregon & Northwestern Railroad Co.



STATE OF ILLI'lOIS .............. }

COUNTY OF ... cOQR- -+ 1 -1nom e

- On this lst dav of . ‘iarch ...... , 1973 , before me personally appeared Bewell. li. .lioward

to me personally known, w ho being by me dul\ sworn says that such person is Presldent ... of
ron & Yorthwestern Raflroad Cabat the foregomg Equipment Schedule No. ... .. was sx@ed on behalf -

of gaid corporation by authority of its board of directors, and such person ad\no“]edged that the
exdcution of the foregoing instrument was the free act and deed of such corporation.

- -1 2 ala o 2 L o
4 Lo . 4 -
‘4&{(14 /é %’{ /‘;{ e
f\‘?&Public
. B R SRS N
T R
STATE OF . (’ ARLIFeRANIA
COUNTY OF <394 FRANCISC O . }

On this 7”—“ day of .. HarRCH. . ., 1978 , before me personally appeared 4/’4.‘(’?."1 T ’fgx/ do
to me personally known, who being by me duly sworn says that such person is FRESIVENT  of
BRAE CORPORATION, that the foregoing Equipment Schedule No. #t .. was signed on behalf
of said corporation by authority of its board of directors, and such person acknowledged that the

execution of the foregoing instrument was the free act deed of such corporation.

Notary Public

" ({11 nuRnmInhnanne

OFFICIAL SEAL

Vo j NANCY D. SELBMAN

o

g

s :

g l ‘e e NOTARY PUBLIC - CALIFORNIA
g

s

[

San Francisco County

My Commission Expires Sept. 11, 1981
CERRI LRI TR R RRAT LRI M I L (LI T A R L LR L h ]

3 Embarcadero Cenler, San Francisco, CA 94111

BC-10/77




STATE OF ILI&];SQIS .............
COUNTY OF ... .07
On this 31St day of Octobexr , 1978, before me personally appeared . Howell H. Howard
to me persomni{ known, who being by me dul\ sworn says that such person is . ??§§}.d.e?9t. .. of
egon & Northwestern ..a.l.lr‘??d_.cothat the foregoing Lease Agreement, Rider(s) No. .. % and Equip-
ment Schedule(s) No. ... were signed on behalf of said corporation by authont) ofits board of
directors, and such person acknowledged that the execution of.the fongomg instruments were the
freegcts and deeds of such corporation. . E
§ R
= - Ay

Notary Py

STATEOF ..............civi.. .. } '
COUNTYOF ...0 ... i, '

On this .. ... dayof ................ , 197 ., before me personally appeared ............. Lol
to me personally known, who being by me duly sworn says that such personis ................ of
BRAE CORPORATION, that the foregoing Lease Agreement, Rider(s) No. .... and Equipment
Schedule(s) No. .... were signed on behalf of said corporation by authority of its board of direc-

tors, and such person acknowledged that the execution of the foregomg mstruments were the free
acts and deeds of such corporation. :

Notary Public



N

EQUIPMENT SCHEDULE No. 1B (*)
BRAE CORPORATION hereby leases the following Cars to Oregon .&. .Narthw.isj:ern. Railroad. .Co.

pursuant to that certain Lease Agreement dated as of Maxch.31...,1978.. S
- . - . : ) s F
Design § Description Numbers Length Width Height xgﬁ: Cars
—— — ,
i 2
= ‘ :

(XM ‘| 50 £t, 70-ton 5051~ jso'e" 9'6" |Plate | 16" - 200 .
General purpose| 5250 R C } double
box-cars, 10" ) doors
end-of-car N o offset
cushioning, - : b
nailable steel | ..
floor e

-/ OREGON & NORTHWESTERN RAILROAD CO.

BRAE conpomnoﬁ
/. . ( ' . .
BY: ,,///’Z%/ . BV ?/;é_, o AL \_\

Wiil?ém’J.’@exido Howell H. Howard

TITLE: ' President TITLE: President
DATE: _ January 26, 1979 DATE:J—”"'M/L‘/ 25 7 w27
BC8/78 '

-{*) Eguipment Schedules No. lA and 1B are in substitution for Equipment
Schedule No.l attached to the Lease Agreement dated as of March 31,
1978 between BRAE Corporation and Oregon and Nortwestern Railroad Co.




g o
STATE OF QZZ/%W“/ }
.. . . . . /— .
On this= ~"(aay L AL An 197 ?, before me personally appeared a’gj.’ ﬂf{/d,,a
: ;g\e 5eéson kno 24
BDLAE (.. . .. ... , that the foregoing Lease Agreement, Rider(s) No. .... and Equip-

ment Schedule(s) No. /& were signed on behalf of said corporation by authority offits board of
directprs, and such person acknowledged that the execution of the foregoing instruments -were the

free a2ts and deeds of such corporation. =
5 = . '

Notary Public

OFFICIAL SEAL

eAN FRANCISCO COUNTY
t2y remm. evpives DZC 17, 1982 X

COUNTYOF . Sedry...............

On this? 7 . day of J@uh~ s 7. before me personally appeared i . /‘/.QW/?.{‘ 2
to me personally known, who being by me duly swomn says that such person is/” Kes0cx7 . .. of OREGO
THWESTERN RAILROAD CO. - - that the foregoing Lease Agreement, Rider(s) No. .... and Equipment

Schedule( 5) Nc;./ £ . were signed on behalf of said corporation by authority of its board of direc-
tors, and such person acknowledged that the execution of the foregoing instruments were the free

acts and deeds of such corporation.

N?Jy Public

STATE OF Z4évnmees /. ... ... .. }

N &

BC-6/78




EQUIPMENT SCHEDULE No. 1B (*)

BRAE CORPORATION hereby leases the following Cars to . Oregon .& .Northwestern Railroad Co.
pursuant to that certain Lease Agreement dated as of March. .31 .., 1978..

AAR. Dimeqsions T]E No.

Mech. . Inside 00TS of
Design Description Numbers Length Width ° Height Width .~ Cars
xv % |so ft, 70-ton 5051~ 50'6" | 9'6" | Plate{16" | 200
= General- purpose 5250 C double
box-cars, 10" doors
end-of~car ' offset
cushioning, :
nailable steel
floors

Corporation ("Brae"), as collaterall for g lease (between Brae and Gould
Financilal Inc. ("Gould")| has assighed to |[Gould gll of Brae's right,
title and interest in and to the Lpase Agreement| dated|as of March 31,
1978 between ONW and BRAE Corporatfion (tHe preddcessor|{of Brae) insofar
as it pertains to the ahbove boxcars. The lease betwee+ Brae and Gould,
and ONW's acknowledgemenit thereof,| does not change any|of the|terms and
conditions of the Lease [Agreement fHated ds of March 31} 1978 between
ONW and BRAE Corporation (the predpcesson of Brae). ‘

Oregon {& Northwestern Railroad Co.| ("ONW') ackncwledgeg that Braelease

7 -
BRAELEASE CONI IQ«-"Nam"e changed to OREGON & NORTHWESTERN RAILROAD CO.
BRAE Corporz : 3 ) &\\\\\
BY: ] 7 BY:%s 2/7/7¢ s QAL T
/ Lo ” Howell H. Howard

TITLE: < resident TITLE: President
DATE: November 6, 1878 DATE: October 31, 1978

BC-6/78 '

(*) Equipment Schedules No. 1A and 1B are in substitution for Equipment

Schedule No. 1 attached to the Lease Agreement dated as of March 31,

..1978 between BRAE Corporation (the predecessor of BraelLease Corpora-
tion) and Oregon & Northwestern Railroad Co.




STATE OF ..-huiNots }
COUNTY OF ... .. 00
On this 318t day of October , 197 8, Lefore me personally appeared . Howell H. Howard
to me pcrson:\]lii known, who being by me duly sworn says that such person is President
rgon & Northwestern Railroad Cothat the foregoing Lease Agreement, Rider(s) No.. ™ = and Equip-
ment Schedule(s) No. .... were signed on behalf of said corporation by authority ofsts board of

directors, and such person acknowledged that the execution of the foregoing instrumesits were the. -

free %ts and deeds of such corporation. E
i - /7 -
///i/..l < £ e ,%:4 A fe‘é/‘_ﬁ
Notary Public
STATEOF ........................ ..
COUNTYOF ..., _
On this ..... dayof ................ , 197. ., before me personally appeared ............. Ty
to me personally known, who being by me duly swom says that such personis ................ of
BRAE CORPORATION, that the foregoing Lease Agreement, Rider(s) No. .... and Equipment
Schedule(s) No. .... were signed on behalf of said corporation by authority of its board of direc-

tors, and such person acknowledged that the execution of the foregoing instruments were the free
acts and deeds of such corporation. ' - _ . .

Notary Public

BC-6/78



_RIDER NO. IV to the Lease Acrecmert made as of 3/’ Jf;'.." . 1978,
between BRAE and the Oregon & Northwestern Railroad Company. '
& _ :
'SEction 6 is hereby amended by adding hereto a new section 6G,
as follows:

LU AL I

Iy

“6G. BRAL hereby agrees to assign to Lessee all of its
richt to any benefits of the Investment Tax Credit which
are available to it in connection with the Cars leased
pursuant to this agreement and agrees tc execute all
documents reasonably requested by Lessee to effectuate
such transfer. BRAE agrees to indemnify and reimburse
Lessee for the loss of anv Investment Tax Credit
attributable to the failure of BRAE to file pursuant to
Section 48D of the Internal Revenue Code the election

to treat Lessee as purchaser of the equipment for ITC

purposes.

BRAE CORPORATION

, n ) ge Dot S
/ / ' Howell H. Howard

DATE: __ March 8, 1978 DATE: .3//_/ 78

OREGON & NORTHWESTERN RAILROAD CO.



